B1-19-"07 14:42 FROM-MIDWESTEEN HIGHER ED 6126265250 T-576 PBZ/33 U-7:20

ORACLE

ORACLE LICENSE AND SERVICES AGREEMENT

A, Agreement Definitions

“MHEC entity”, “you” and “your” refers to the public or private not-for-profit institution of higher education signing the
ordering docurnent that references this agreement (“agreement”), which has represented to Oracle UBA, Inc. (*Oracle™) that it is
located in a member state of the Midwestern Higher Education Compact, said Cornpact governed by the Midwestern Higher
Education Commission (“MHEC”, such member states of MHEC being Illinois, Indigng, lowa, Kansas, Michigan, Minnesota,
Missouri, Nebraska, North Dakota, Ohio and Wisconsin). The tarm “programs™ refers to the software products owned or
distributed by Oracle which you have ordered, program documentation, and any program updates acquired through technical
support. The term “services™ refers to technical support, education, consulting or other services which you have ordered. The
term “program documentation” refers to the program usér manual and program installation manuals. The term “third party
programs” refers to programs designated in an ordering document as a third party Program.

B. Applicability of Agreement

Orders may be placed under the terms of this agreement for a period of two (2) years beginning on the effective date of this
agreement. Upon Oracle’s acceptance of your order, you will be responsible for your obligations arising under this agreement
and the ordering document signed by you that references this agreement. MHEC shall not be responsible for any MHEC entity
that executes an ordering document referencing this agteement. You shall not be responsible for any other MHEC entity that
¢xecutes its own ordering docurnent that references this agreement.

. Rights Granted

Upon Oracle’s aceeptance of your order, you have the limited right to use the programs and receive any services you ordered
solely for your internal business operations and subject to the terms of this agreement, including the definitions and rules set
forth in the order and the program documentation, You may allow your agents and contractors to use the programs for this
purpose and you are responsible for their compliance with this agreement in such use. If accepted, Oracle will notify you and
this notice will include a copy of your agreement. Program decumentation is delivered with the Programs, or you may access the
documentation online at hitp://oracle. com/contracls. Services are provided based on Oracle's policies for the applicable services
ordered, which are subject to ¢hange, and the specific policies applicable to you, and how to aceess them, will be specified on
your order. Upon payment for services, you will have a perpetual, non-exclusive, non-assignahble, royalty free license to use for your
internal business operations anything developed by Oracle and delivered to you under this agresment; however, certain defiverables
may be subject to additional license terms provided in the ordering document.

The services provided under this agreement may be related to your license to uge programs which you acquire under » separate arder.,
The agreement referenced in that order shall govern your use of such programs. Any gervices acquired from Oracle are bid separately
from such program licenses, and you may acquire either services or such program licenses without acquiring the other.

D. Ownership and Restrictions

Oracle or its licensors retain all ownership and intellectual property rights to the programs, Oracle retains all ownership and
intellectual property rights to anything developed by Oracle and delivered to you under this agreement resulting from the services.
You may make a sufficient number of copies of each program for your licensed use and one copy of each program media,

You may not;

*  remove or modify any program markings or any notice of Oracle's or its licensors® proprietary rights;

*  make the programs or materials resulting from the services available in any mannér to any third party for use in the third
party’s business operations {unless such aceess is expressly permitted for the specific program license or materials from the
services you have acquired);

*  cause or permil reverse engineering (unless required by law for interoperability), disassembly or decompilation of the
programs;

. ®  exceptas required by law, publish or make publicly available results of any program benchmark tests without Oracle’s prior
written consent, in which case, you agree to give Oracle notice prior to disclosing the results to allow Oracle to seck
injunctive relief or other such relief as may be appropriate; or

+  usc third party programs acquired under this agreement except in connection with an Oracle owned progratu,

E. Wrranties, Disclaimers and Exclusive Remedies
The provisions of this paragraph and the following two paragraphs do not apply to third party programs, Oracle warrants that a
program licensed to you will operate in all material respects as described in the applicable program decumeéntation for one year
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after delivery. You must notify Oracle of any pragram warranty deficiency within one year after delivery. Oracle also warrants
that services ordered will be provided in a professional manner consistent with industry standards. You must notify Oracle of
any services warranty deficiencies within 90 days from performance of the services deseribed in the ordering document.

ORACLE DOES NOT GUARANTEE THAT THE PROGRAMS WILL PERFORM ERROR-FREE OR
UNINTERRUPTED OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS.

FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY, AND ORACLE’S ENTIRE
LIABILITY, SHALL BE: (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE
WARRANTY, OR IF ORACLE CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A COMMERCIALLY
REASONABLE MANNER, YOU MAY END YOUR PROGRAM LICENSE AND RECOVER THE FEES PAID TO
ORACLE FOR THE PROGRAM LICENSE AND ANY UNUSED, FREPAID TECHNICAL SUPPORT FEES YOU
HAVE PAID FOR THE PROGRAM LICENSE; OR (B) THE REPERFORMANCE OF THE DEFICIENT SERVICES,
OR IF ORACLE CANNOT SUBSTANTIALLY CORRECT A BREACH IN A COMMERCIALLY REASONABLE
MANNER, YOU MAY END THE RELEVANT SERVICES AND RECOVER THE FEES PAID TO ORACLE FOR
THE DEFICIENT SERVICES,

With respect to third party programs (as defined in section A above), Oracle will pass through to you, to the fullest extent
possible, the warranties from Oracle’s licensors as they relate to third party programs.

TO THE EXTENT PERMITTED BY LAW, THESE WARRANTIES ARE EXCLUSIVE AND THERE ARE NO
OTHER EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR
CONDITIONS OF MERCHANTARILITY AND FITNESS FOR A PARTICULAR PURPOSE,

F. Trial Programs

You may order trial programs, or Oracle may include additional programs with your order which you may use for trial, non-
production purposes only. You may not use the trial programs to provide or attend third party training on the content and/or
functionality of the programs. You have 30 days from the delivery date to evaluate these programs. If you decide 1o use any of
these programs after the 30 day trial period, you must obtain a license for such programs from Oracle or an authorized
distributor. If you decide not to obtain a license for any program after the 20 day trial period, vou will cease using and will
delete any such programs from your computer systems, Programs licensed for trial purposes are provided “as is” and Oracle
does not provide technical support or offer any warranties for these programs.

G. Indemnification

1, Indemmification obligarions between MHEC and Oracle,

If someone makes a ¢laim against cither MHEC or Oracle (“Recipient” which may refer to MHEC or Oracle depending upon which
party received the Material), that any information, design, specification, instruction, software, data, material (“Materi al”) firnished by
cither MHEC or Oracle (“Provider” which may refer to MHEC or Oracle depending on which party provided the Material), and used
by the Recipient infringes its intellectual property rights, to the extent permitted by law the Provider will indemnify and hold harmless
the Recipient against the claim if the Recipient does the following:

= notifies the Provider promptly in writing, not later than 30 days after the Recipient receives notice of the claim {or sooner if
. required by applicable law);

*  gives the Provider sole control of the defense and any settlement negotiations; and

«  gives the Provider the information, authority, and assistance the Provider needs to defend against or settle the claim.

If the Provider believes or it is determined that any of the Material may have violated someone else’s intellectual property tights, the
Providet tnay choose to either modify the Material 1o be non-infringing (while substantially preserving its wtility or finctichality) or
obtain a license to allow for continued use, or if these alternatives are not commercially reasonable, the Provider may ¢nd the license
for, dnd require return of, the applicable Material and refund any fees the Recipient may have paid for it and any unused, prepaid
technical support fees MHEC has paid for the license, If MHEC is the Provider and such return materially affects Oracle’s ability to
meet its obligations under the relevant order, then Oracle may, at its option and upon 30 days prior written notice, terminate the order,
The Provider will not indemmnify the Recipient if the Recipient alters the Material or uses it outside the scope of use identified in the
Provider’s user documentation or if the Recipient uses a version of the Materials which has been superseded, if the infringement claim
could have been avoided by using an unaltered current version of the Material which was provided to the Recipient. The Provider
will not indemnify the Recipient to the extent that an infringement claim is based upon any information, design, specification,
instruction, software, data, or material not furnished by the Provider. Oracle will not indemnify MHEC to the extent that an
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infringement claim is based upon the combination of any Material with any products or services not provided by Oracle. Oracle will
not indemnify MHEC for infringement caused by MHEC"s actions against any third party if the Oracle program(s) as delivered to
MHEC and used in accordance with the terms of this agreement would not otherwise infiinge any third party intellectuat property
rights. This section provides the parties’ exclusive remedy for any infringement claims or damages.

To the extent permitted by law, each party (“Indemnitor”) shall defend and indemnify the other party {“Indemnitee”) against any
and all claimg of bodily injury and/or tangible personal property damage resulting from grossly negligent or intentionally
wrongtul actions or omissions of the Indemnitor or a person employed by the Indemnitor (i-e., ag an employee or independent
contractor) while performing services under an ordering document or participating in the project related to such services, to the
cxtent such actions or omissions were not proximately caused by the action or omission of the Indemnitee or any third party;
provided however, that (a) the Indemnitee notifies the Indemnitor within thirty (30) days of the Indemnites's receipt of a claim;
{h) the Indemnitor has sole control of the defense and all related settlement negotiations; and (c) the Indemnitee provides the
Indenmitor with the assistance, information and authority reasonably necessary to perform the above; reasonable out-of-packet
expenges incutred by the Indemnitee in providing such assistance will be refmburaed by the Indemmitor. As used in this Section,
the term “tangible personal property” shall not include software, documentation, data or data files, The Indemnitor shall have no
liability for any ¢laim of bodily injury and/or tangible personal property damage arising from use of software. This Section
states the parties’ entire liability and exclusive remedy for bodily injury and property damage.

2, Indemnification obligations between MHEC entity and Oracle,

If someone makes a claim against either you or Oracle (“Recipient” which may refer 1o you or Oracle depending upon which party
received the Material), that any information, design, specification, instruction, software, data, material (“Material™) firnished by either
you or Oracle (“Provider” which may refer to you or Oracle depending on which party provided the Mater{al), and used by the
Recipient infringes its intellectual property rights, to the extent permitted by law the Provider will indemmify and hold harmless the
Recipient against the claim if the Recipient does the following

*+  notifies the Provider promptly in writing, not later than 30 days after the Recipient receives notice of the claim (or sooner if
required by applicable law);

= subject to any legally required appraval, including the approval of your state’s gttorney general, gives the Provider sole control of
the defense and any sertlement negotiations; and

*  pives the Pravider the information, authority, and assistance the Provider needs to defend against or settle the claim.

If the Provider believes ar it is determined that any of the Material may have violated someone else’s intellectual property rights, the
Provider may chaose to either modify the Material to be non-infringing (while substantially preserving its wility or finctionality) or
obtain a liceénse to allow for continued use, or if these alternatives are not commercially reasonable, the Provider may end the license
tor, and require return of, the applicable Material and refind any fees the Recipient may have paid for it and any unused, prepaid
technical support fiees you have paid for the license. If you are the Provider and such retirn materially affects Oracle’s ability w meet
its obligations under the relevant order, then Oracle may, at itg option and upon 30 days prior written notice, terminate the order, The
Provider will not indemnify the Recipient if the Recipient alters the Material or uses it outside the scope of use identified in the
Provider's user documentation or if the Recipient uscs a version of the Materials which has heen superseded, if the infringement claim
could have beer avoided by wsing an unaltered current version of the Material which was provided to the Recipient, The Provider
will not indemnify the Recipient to the extent that an infringement claim is based upon any information, design, specification,
instruction, software, data, or material not furnished by the Provider, Qracle will not indemnify you to the extent that an infringement
claim is based upon the combination of any Material with any products or services not provided by Oracle. Oracle will not indemnify
you for infringement caused by your actions against any third party if the Oracle program(s) as delivered to you and used i
accordance with the terms of this agreement would not otherwise infringe any third party intellectval property rights, Thig section
provides the partics® exchusive remedy for any infringement ¢laims or damages,

To the extent permitted by law, each party (“Indemnitor”) shall defend and indemnify the other party (“Indémnitee™) against any
and all claims of bodily injury and/or tangible personal property damage resulting from grossly neglipent or intentionally
wrongful actions or omissions of the Indemnitor or a persen employed by the Indernitor (i.¢., as an employee or independent
contractor) while performing services under an ordering document or participating in the project related to such services, to the
extent such actions or omissions were not proximately caused by the action or omission of the Indemnitee or any third party;
pravided however, that (a) the Indemnitee notifies the Indemnitor within thirty (30} days of the Indemnitee’s receipt of & claim;
(b) subject to any legally required approval, including the approval of your state’s attorney general, the Indemnitor has sole contral
of the defense and all related settlement negotiations; and (¢) the Indemmitee provides the Indemnitor with the assistance,
information and authority reasonably necessary to perform the above; reasonable out-of-pocket expenses incurred by the
Indemmitee in providing such assistance will be reimbursed by the Indemnitor. As used in this Section, the term “tanpible
personal property” shall not include software, documentation, data or data files. The Indemnitor shall have no Hability for any
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claim of bodily injury and/or tangible personal property damage arising from use of software. This Section states the parties'
entire liability and exclusive remedy for bodily injury and property damage.

H. Technical Suppaort

For purposes of the ordering document, technical support consists of annual technical support services you may have ordered for
the supportable programs. The term “supportable programs”™ refers to those programs for which Oracle offers annual technical
support services, including third party programs specifically designated on the order as supportable programs, If ordered, annual
technical support (including first year and all subsequent years) is provided under Oracle's technical support policies w effect at
the time the serviecs are provided. The technical support policies, incorporated in this agreement, are subject to change at
Oracle’s discretion; however, Oracle will not materially reduce the level of services provided for supported programs during the
period for which fees for technical support have been paid. You should review the policies prior to entering into the ordering
document for the applicable serviees. You may access the current version of the technical support policies at
http://oracle com/contracts.

Technical support is effective upon the effective date of the ordering document unless otherwise stated in your order. I your
order was placed through the Oracle Store, the effective date is the date your order was accepted by Oracle.

Technical support acquired with your order may be renewed annually and, if you renew technical support for the same number of
licenses for the same programs (except for any program designated as a third party program), for the first four (4) renewal vears
the fee for technical support, (except for technical support fees for third party programs), will not increase by more than 4% over
the prior year’s fees. Unless otherwise provided in your order, the technical support fee for third party programs that are
identified as supportable programs licensed pursuant to an ordering document will equal the fee in effect at the time such
technical support is renewed. If your order is fulfilled by a member of Oracle’s partner program, the fee for technjcal support
(except for technical support fees for third party programs) for the first renewal year will be the price quoted to you by your
partner; the fee for technical support (except for technical support fees for third party programs) for the second renetwal year will
not increase by more than 5% over the prior vear's fees, :

If you decide to purchase technical support for any license within a license set, you are required to purchase technical support at
the same level for all licenses within that license sct. You may desupport a subset of licenses in a license set only if you agree to
terminate that subset of licenses. The technical support fees for the remaining licenzes will be priced in accordance with the
technical support policies in effect at the time of termination. Oracle’s license set definition is available in the corgent technical
support policies. If you decide not to purchase technical support, you may not update any unsupported program licenses with
new versions of the program.

L End of Agreement
If either MHEC or Oracle breaches a material term of this agreement and fails to ¢orrect the breach within 20 days of written

specification of the breach, the non-breaching party may terminate this agreement. If Oracle ends this agreement as specified in
the preceding sentence or ends the license(s) for the program(s) MHEC licensed under the Indemnification section and MHEC is
not the Provider, MHEC must pay within 30 days any and all amounts which have accrued prior to such end, as well as all sums
remaining unpaid for programs MHEC ordered and/or services MHEC received under this agreement plus related taxes and
expenses incurred in Oracle’s performance of consulting services (if any). Except for nonpayment of fees or MHEC™s
infringement of Oracle’s Intellectual Property Rights, MHEC and OQracle each agree to extend the 30 day period for so long as
the breaching party continues reasonable efforts to cure the breach. If Oracle terminates this apreement as specified in this
paragraph, the right for MHEC entities to place orders under this agreement shall terminate. Al rights granted to MEBC entities
for licenses ordered under this agreement prior to said termination shail remain in fiull foree and affect,

If either you or Oracle breaches a material term of this agreement and fails to correct the breach within 30 days of written
specification of the breach, the non-breaching party may terminate this agreement. If Oracle ends this agresment ag specified in
the preceding sentence or ¢nds the license(s) for the program(s) vou licensed under the Indemnification section and you are not
the Provider, you must pay within 30 days any and all amounts which have acerued prior to such end, az well ag all sums
remaining wnpaid for programs you ordered and/or services you received under this agreement plus related taxes and expenses
incurred in Oracle’s performance of consulting services (if any). Except for nonpayment of fees or vour infiingement of
Oracle’s Intellectual Property Rights, you and Oracle each agree to extend the 30 day period for so long ag the breaching party
continues reasenable efforts to cure the breach. You agree that if vou arg in default under this agreement, you may not use those
programs and/or services ordered, You further agree that if you have used an Oracle Finance Division contract to pay for the
fees due under an order and you are in default under that contract, you may not use the programs and/or services ordered and
Oracle may end this agreement.
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In the event any MHEC e¢ntity breaches any term of this agreement or the ordering document it executes, Oracle, at its sole
discretion, shall have the right to terminate such entity’s right to place additional orders under this agreement by providing
written notice to MHEC and such entity. A breach of the terms of this agreement by one MHEC entity shall not constitute a
breach by any other MHEC entity, Likewise, the ending of an ordering document entered into by a particular MHEC entity or
the termination of an MHEC entity’s right to place orders under this agreement shall have no affect on other ardering documents
entered into between Oracle and any other MHEC entity or otherwise effect any other MHEC entity’s right to place orders under

this agreement,

Provisions that survive termination or expiration include those relating to limitation of liability, infringement indemmity,
payment, and others which by their nature are intended to survive.

i Fees and Taxes
All fees payable to Oracle arc due within 30 days from the invoice date, You agree to pay any sales, value-added or other similar
-taxes imposed by applicable law that Oracle must pay based on the programs and/or services you ordered, cxcept for taxes based
on Oracle’s income. Also, you will reimburse Oracle for reasonable expenses related to providing the services provided vou
were notified and agreed to said expenses in advance, If you are exempt from any sales, value-added or other similar taxes
impased by applicable law, you shall provide Oracle with a copy of the valid tax exemption certificates, Fees for services listed
in an ordering document are exclusive of taxes and expenses. You agree that you have not relied on the future availability of any
programs or updates in entering into the payment obligations in your order, :

Service fees are invoiced after performance of the service, Technical support fees are invoiced quarterly in arrears and are due
and payable in accordance with this Section J,

On a quarterly basis, Oracle shall return to MHEC, a fee of 0.25% of the total sales during the year, to assist with the cost of
administering the contract. The administration fee shall be remitted to MHEC within 30 days of the end of September,
December, March, and June. As an administrative courtesy, Oracle shail provide a report detailing the total annual sales to
MHEC entities. The report shall be submitted on or before the 30th day after the end of June, :

K. Nondisclosure

By virtue of this agreement, the parties may have access to information that is confidential to one another (“confidential
mformation”). We each agree w disclose only information that is required for the performance of obligations under this
agreement. Confidential information shall be limited to the terms and pricing under this agreement, any source ¢ode for the
programs, and all information clearly identified as confidential, A party's confidential information shall not include information
that: (a) is or becomes & part of the public domain through no act or omission of the other party; (b was in the other party’s
lawful possession prior to the disclosure and had not been obtained by the other party either diveetly or indirectly from the
disclosing party; (¢) is lawfully disclosed to the other party by a third party without restriction on the disclosure; or (d) is
independently developed by the other party. Notwithstanding the foregoing, MHEC shall be able to disclase the terms and
pricing under this agreement to the MHEC entities authorized o place orders under this agreement as set forth in Exhibit 1 1o this
agreement.

We each agree to hold each other’s confidential information in confidence for a period of three years from the date of disclosure.
Also, we each agree to diselose confidential information including the Technical Reference Materials only to those employees or
agents who are required to protect it against unanthorized disclosure and as required by law,

Nothing shall prevent the parties to this agreement from disclosing the terms or pricing under this agreement or orders submitted
under this agreement in any legal proceeding arising from or In connection with this agregment or disclosing the information 1o 4
federal or state governmental entity as required by law, Nothing in this agreement shall prevent vou or Oracle from complying
with the data practices laws of the State in which you are incorporated or founded, Notwithstanding anything ta the contrary in
this agreement, confidential information may be disclosed as required by law. .

L, Eantire Agreement

This agreement represents the complete and exclusive statement of the agreement between the parties and supersedes any and all
prior oral or written agreements, proposals, commitments, understandings, or communications with respeet to the subject matter of
this agreement.

The partics agree that this agreement and the information which ie incorporated into this apreement by written reference
{(including reference to information contained in a URL or referenced policy), together with the applicable order, are the
complete agreement for the programs and/or services ordered, and that this agreement gupersédes all prior or contemporansous
agreements or representations, written or oral, regarding such programs and/or services. If any term of this agreement is found to
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be invalid or unenforceable, the remaining provisions will remain effective. It is expressly agreed that the terms of this
agreement and any Oracle ordering document shall supersede the terms in any purchase order or other non-Orcle ordering
document and no terms included in any such purchase order or other non-Oracle ordering document shall apply to the programs
and/or services ordered. This agreement and ordering documents may not be modified and the rights and restrictions may not be
altered or waived except in a writing signed or accepted anling through the Oracle Store by authorized representatives of you and
of Qracle, Any notice required under this agréement shall be provided to the other party in writing.

M, Limitation of Liability
1. Between Oracle and MHEC

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECTAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, OR ANY LOS$ OF PROFITS, REVENUE, DATA, OR DATA USE,
NOTWITHSTANDING ORACLE'S INDEMNIFICATION OBLIGATIONS IN SECTION G (INDEMNIFICATION)
AND ORACLE’S OBLIGATION TO PAY MHEC ADMINISTRATIVE FEES AS SET FORTH IN SECTION J (FEES
AND TAXES), ORACLE’S MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO
THIS AGREEMENT BETWEEN MHEC AND ORACLE, WHETHER IN CONTRACT OR TORT, OR OTHERWISE,
SHALL BE LIMITED TO THE AMOUNT OF THE FEES MHEC PAID ORACLE UNDER THIS AGREEMENT, AND
IF SUCH DAMAGES RESULT FROM MHEC'S USE OF PROGRAMS OR SERVICES, SUCH LIABTLITY SHALL
BE LIMITED TO THE FEES MHEC PAID ORACLE FOR THE DEFICIENT PROGRAM OR SERVICES GIVING

RISE TO THE LIARILITY.

EXCEPT FOR DAMAGES RELATED TO QR ARISING FROM BREACH OF ORACLE'S INTELLECTUAL
PROPERTY RIGHTS, OR INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT, MHEC’S
MAXIMUM LIABILITY FOR DIRECT DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT
SHALL BE LIMITED TO THE AMOUNT OF FEES PAID OR DUE TO ORACLE UNDER THIS AGREEMENT,
PLUS UNPAID FEES STATED ON AN ORDERING DOCUMENT SIGNED BY MHEC, IF ANY.

2. Between Oracle and an MHEC entity

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, OR ANY LOS$ OF PROFITS, REVENUE, DATA, OR DATA USE,
NOTWITHSTANDING ORACLE’S INDEMNIFICATION OBLIGATIONS IN SECTION G (INDEMNIFICATION),
ORACLE’S MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR YOUR ORDER, WHETHER IN CONTRACT OR TORY, OR OTHERWISE, SHALL BE
LIMITED TO THE AMOUNT OF THE FEES YOU PAID ORACLE UNDER THIS AGREEMENT, AND IF SUCH
DAMAGES RESULT FROM YOUR USE OF PROGRAMS OR SERVICES, SUCH LIABILITY SHALL RE LIMITED
TO THE FEES YOU PAID ORACLE FOR THE DEFICIENT PROGRAM OR SERVICES GIVING RISE TO THE
LIABILITY,

EXCEPT FOR DAMAGES RELATED T(Q OR ARISING FROM BREACH OF ORACLE’S INTELLECTUAL
PROPERTY RIGHTS OR INDEMNIFICATION OBLIGATYONS UNDER THIS AGREEMENT, YOUR MAXIMUM
LIABILITY FOR DIRECT DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT SHALL BE
LIMITED TO THE AMOUNT OF FEES PAID OR DUE TO ORACLE UNDER THIS AGREEMENT, PLUS UNPAID
FEES STATED ON AN ORDERING DOCUMENT SIGNED BY YOU.

N. Export

Export laws and regulations of the United States and any other relevant local export laws and regulations apply to the programs.
You agree that such export control laws govern your use of the programs (including technical data) and any services deliverables
provided under this agreement, and you agree to comply with al] such export laws and regulations {including “deemed export”
and “deemed re-gxport” regulations). The parties agree that no data, information, program and/or materials tesulting from
services (or direct product thercof) will be exported, directly or indirectly, in violation of these laws, or will be used for any
purpose prohibited by these laws including, without limitation, nuclear, chemical, or biological weapons proliferation, or
development of missile technology.

Q0. Other

Between Oracle and MHEC, this agreement is governed by the substantive and procedural laws of Minnesota. Between Oracle
and you, this agrecment is governed by the substantive and procedural laws of the State in which you are incorporated or
founded,
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It MHEC has a dispute with Oracle or if MHEC wishes to provide a notice under the Indemnification section of this agreament,
or if MHEC becomes subject to insolvency or other similar legal procecdings, MHEC will promptly send written notice to;
Oracle USA, Inc., 500 Oracle Parkway, Redwood City, California, United States, 94065, Attention: General Counsel, Legal
Department.

If you have a dispute with Oracle or if you wish to provide a notice under the Indemnification section of this agreement, or if you
become subject to insolvency or other similar legal proceedings, you will promptly send written notice to: Oracle USA, Ine., 300
Oracle Parkway, Redwood City, California, United States, 94065, Attention: General Counsel, Legal Department.

Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardless of form, arising out of or
relating to this agreement may be brought by either party more than two years after the cause of action has accrued. Upon 45
days written notice, Oracle may audit your use of the programs. You agree to reasonably cooperate with Oracle’s audit and
provide reasonable assistance and access to information. You agree to pay within 30 days of written notification any fies
applicable to your use of the programs in exoess of your license rights. If vou da not pay, Oracle can end your technical support,
licenses and/or this agreement. You agree that Oracle shall not be responsible for any of your costs incurred in cooperating with
the audir, :

The Uniform Computer Information Transactions Act does not apply to this agreesment,

P Marketing
Oracle will provide reasonable assistance to MHEC to develop and implement appropriate marketing strategies to promote this
agreement and the products and services available under this agreement,

Q. No Publicity :

Oracle shall not refer to you or MHEC a¢ a customer in sales presentations, marketing vehicles or activities in & manner which
implies your {or MHEC"s as applicable) endorsement of Oracle products and services available under this agreement without
your (or MHEC's as applicable) prior written consent.

R. Notice ‘

If one party is required to give notice to the other, such notice shall be in writing and shall be effactive upon receipt, Delivery
may be by certified United States mail, or by hand, in which case a signed recefpt shall be obtained, A facsimile transmission
shall congtitute sufficient notice, provided the receiving party confirms the recetpt of the transmission, Either party must notify
the other of & change of address for notification purposes. All notices to you shall be addressed to the address listed in your
ordering document. All notices to MHEC shall be addressed as follows:

Robert Trembath

Director of Cost Savings Initiatives and Legal Counsel
Midwestern Higher BEducation Compact

1300 South Second Sweet, Suite 130

Minneapalis, MN 55454

8. Miscellaneous

8.1, Force Majeure .
Neither of us shall be responsible for failwre or delay of performance if caused by: an act of war, hostility, or sabotage; act of
God; electrical, internet, or telecommunication outage that is not caused by the obligated party, government restrictions
(including the denial or caneellation of any export or other license); other event outside the reasonable control of the obligated
party. We both will use reasonable efforts to mitigate the effect of a force majeure event, If such event continues for more than
90 days, either of us may cancel unperformed services upon written natice, This section does not excuse either party's obligation
10 take reasonable steps to follow its normal disaster recovery procedures or your obligation to pay for services provided.

8.2, Términation
Oracle may terminate your rights to place orders under this agreement if Oracle determines that you have materially breached

cither the agrecment or an order that is governed by the agreement,

8.3. Shipment or Delivery
The terms for shipment or delivery of products and services you acquire under this agreement shall be stated on the respective

ordering document.
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S4. Order Process
Except as stated herein, to place an order under this agreement, an Oracle ordering document (the terms and conditions of which

shall be mutually agreed upon by the partics to the ordering document) must be used, Oracle University may require the use of
an ordering document or other written confirmation of your order for Learning Credits, Ry executing an ordering document (or
by placing an order with Oracle University that is evidenced by other written confirmation) you agree to be bound by the terms
of this agreement. To the extent permitted by law, the discount schedules in Exhibite 2, 3, and 4 shall apply to orders placed
under this agreement. You may acquire the programs specified on Exhibits 2 and 3 at the stated discount levels, provided such
programs arc available in production release when ordered and provided that you have continuously maintained technisal gupport
for the programs licensed under this agreernent, by paying Oracle the designated license fees. The discount schedule in Exhibit 4
ghall be available for three (3} years from the effective date of this agreement. The discount schedule in Exhibit 2 chall be
available for true up purposes for three (3) years from the effective date of this agreement. For clarification PUrposes, a true up is
the purchase of additional licenses of previously licensed programs that you are required to purchase in order to remain
compliant with the terms of this agreement, Otherwise, the discount schedules in this agreement arc valid for the term of this
agreement only, two (2} years from the effective date,

8.5 No Waiver

No covenant, condition, duty, obligation, or undertaking contained or made a part of this agreement shall be waived exoept by
the written consent of the parties. The waiver by either party of any default or breach of this agreement shall not constitute &
waiver of the covenant, condition, duty, obligation, or undertaking to be kept, performed, or discharged by the other party, A
party’s failure to exercise any of its rights under this agreement will not constitute or be deemed a waiver or forfeiture of those

rights,

5.6,  Severability :
If any provision of this agreement, including items incorparated by reference, is found to be illegal, unenforceable, or void, then

both parties shall be relieved of all obligations arising under such provision. If the remainder of the agreement is capable of
performance. it shall not be affected by such declaration or finding and shail be fully performed,

87.  Compliance with Law. .

Oracle shall comply with all applicable laws and governmental regulations, which by their terms, apply to Oracle’s performance
under an Oracle ordering document, You agree to comply with all applicable laws and governmental regulations in connection
with this agreement,. MHEC agrees to comply with all applicable laws and governmental regulations in connection with this

agregment,

5.8, Assignment
Neither you, nor MHEC may assign this agreement or give or transfer the programs and/or services or an interest in them to

another individual or entity without the prior written consent of Oracle. Notwithstanding the foregoing, upon 30 days written
notice to Oracle, you may assign your rights under this agreement to an entity that is either (a) acquiring all or substantially all of
your assets and assuming all liabilitics related to such assets; or (b) acquiring the division, business unit or operation of yours
which uses what is provided by Oracle to you under this agreement provided the following conditions are met: (1) such sucoessor
entity is not & competitor of Oracle’s; and (2) such suceessor entity agrees in writing to be bound by and discharge the terms,
conditions and obligations of the agreement and all related ordering documents as if it were the original party. If you grant a
security interest in the programs and/or any services deliverables, the secured party has no right to use or transfer the programs
and/or any services deliverables, and if you decide to finance your acquisition of the programs and/or any services, you will
follow Oracle’s policies regarding financing which are at hilp: Zornelo.com/conlimcty.

Oracle may not assign this agreement without the MHEC prior written consent. For purpases of this paragraph, assignment shall
not include merger, consolidation, acquisition, internal restructuring, or sale of all or substantially all of that party’s assets
(collectively, an “other event™). Oracle will provide notice to you after the occurrence of an other event,

5.9, Records for Audit
For a period of three (3) years from the effective date of the respective Record (defined to be this agreement, ordering documents

executed under this agreement, and invoices that directly pertain to orders Placed under this agreement), upon reasonable prior
written request, Oracle will make such Record(s) availabls to vou or to your State auditor’s office solely for you (or your State
auditor’s office) 1o audit such Record(s). Notwithstanding the foregoing, in the event your State auditor’s office Téquests an
audit, Oracle shall only be required to provide these ordering documents and invoices that were executed by you,

5.10. Non Appropriated funds
You will not place any order under this agreement before you have the appropriated funds to pay for the sums due for such order.

Oracle License And Services Agreement :
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8.11, Term
The term of this agreement shall be for a period of two (2) years from the effective date of the agreement. Following the first

anniversary of the effective date, MHEC and Oracle shall meet to review the success and effectiveness of the agreement and
discuss possible amendments to the agréement. This agreement shall be amended only by written instrument executed by both
MHEC and Oracle. Upon mutual agreement between MHEC and Oracle, the agreement may be renewed for three (3) additional

One-year terms,

5.12. MHEC Not Liable for Institutions

Oracle acknowledges that MHEC does not warrant or guarantee that any particular MHEC entity will elect to purchase any
programs or services from Oracle, or participate in any way under this agreement. MHEC is not liable te Oracle for the breach
of this agreement by any MHEC entity or the breach of any other agreement between Qracle and an MHEC entity.

513, Relationship of MHEC and Oracle

Oracle and MHEC acknowledge and agree that the relationship arising from this agreement does net constitute or create an
agency, joint venture, partership, or employee relationship between them. Oracle is not employed by MHEC and shall not
accrue leave, retirement, insurance, bonding, or any other benefits afforded to employees of MHEC as a result of this agresment,

Neither Oracle nor MHEC shall have the authority to bind the other party by contract or otherwise or to make representations as
to the policies and procedures of the other party except as specifically authorized by this agreement.

T, License Definitions and Rules

Adapter: is'defined as each software code interface, installed on each Oracle Internet Application Server Enterprise Edition,
which facilitates communication of information between each version of a third party software application or system and Oracle
programs.

Beacon: is defined as each target that is deployed and managed by the program that measures the response time of remote
software or hardware interfaces by communicating with those interfaces over protocols, api's or programmatic intéractions and
measuring the total time elapsed between the initiation of communication and completion of the associated response from the
remote interface.

$M Annual Transaction Volume: is defined as one miltion U.S. dollars in all purchase orders transacted and all auctions
conducted through the Oracle Exchange Marketplace by you and others during the' applicable year of the Cracle Exchange
Marketplace license, regardless of whether any such auction results in a purchase order, provided that an auction resulting in a
purchase order shall only be counted against the Annual Transaction Velume once,

Applications National Language Support (NLS) Supplement CD Packs: Please be advised that only 4 subset of the products
included on an Applications NLS Supplement CD Pack have been translated, For existing supparted customers, Metalink has
information on which products have been translated for the supported langnages (hifpi/metalink.cracle.com).  For new or
unsupported customers, please contact your Oracle Account Manager for this information,

Application User, Enterprise Asset Management (EAM) User, Field Sales User, Financials User, Inventory/Shipping
User, Marketing User, Manufacturing User, Purchasing User, TeleSales User: is defined as an individual authorized by you
to use the applicable licensed application programs which are installed on a single server or on multiple servers regardless of
whether the individual is actively wsing the programs at any given time. If you license the Self Service Work Requeat option in
conjunction with EAM, you are required to maintain licenses for the equivalent number of EAM Users licensed and you are
granted unlimited access to initiate work requests, view work request status and view scheduled completion dates for vour entire
employee population,

Application Read-Only User: is defined as an individual authorized by you to run only queries or reports against the
application program for which you have also acquired non read-only licenses.

Base Metric: is defined as that metric limit for which vou are licensed to use or benefit from the use of the Programs.

Case Report Form (CRF) Page: is defined as the "electronic equivalent" of what would be the total number of physical paper
pages initiated remotely by the program (measured explicitly in the program as Received Data Collection Instruments) during a
1Z month period. You may not exceed the licensed number of CRF Pages during any 12 month period unless you acquire
additional CRF Page licenses from Oracle, '

Oracle License And Services Apreement
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Collaboration Program User: is defined as an individual authorized by you to use the programs which are installed on a single
server or on multiple servers regardless of whether the individual is actively using the programs at any given time. For the
purposes of counting and licensing the number of Real Time Collaboration users, a Collaboration Program User within your
company is defined as a user able to initiate, or host, a web conference and also participate in a web conference; all participants
in the web conference external to your company and attending a web conference are not required to be licensed.

Compensated Individual: is defined as an individual whose compensation or compensation calculations are generated by the
programs. The term Compensated Individual includes, but is not limited to, your employees, contractors, retirées, and any ather
Person.

Computer: is defined as the computer on which the programs are installed. A Compater license allows yoU 10 use the licensed
program on a single specified computer.

Connector: is defined as each connector connecting the software product with an external product, A unique conmector is
required for ¢ach distinct product thar the software product {s required to interface.

$M Cost of Goods Sold: is defined as one million U.S. dollars in the total cost of inventory that a company has gold during
their fiscal year. If Cost of Goods Sold is unlmown to vou then Cost of Goods Sold shall be equal to 75% of total company

Tevenuye,

Electronic Order Linge: is defined as the total number of distinet order lines entered electronically into the Oracle Order
Management application from any source (not manually entered by licensed Order Management Users, Professional Users 2003,
or Professional Users 2003 - External) during a 12 month period. This includes order lines originating as external EDI/XMI,
transactions and/or sourced from other Oracle and non-Oracle applications. You may not exceed the licensed number of order
lines during any 12 month period.

Employee: is defined as an active employee of yours. (note: The value of these applications is determined by the size of the
active employee population and not the number of actual users, Therefore, all of vour active employees must be included in your
order when licensing these applications.)

Employee User; is defined as an individual authorized by you to use the programs which are installed on a single server or
multiple servers, regardless of whether or not the individual is actively using the programs at any given time. Your human
resource personnel that require access o the Oracle Self Serviee Human Resources program may not be licensed as Employee
Users, but must be licensed as Professional Users. Additionally, your technical support personnel that require aceess to the
Oracle iSupport program may not be licensed as Employee Users, but must be licensed as Professional Users,

Expense Report: is defined as the wotal number of expense reporis processed by Internet Expenses during a 12 month periad,
You may not exceed the licensed number of cxpenge reports during any 12 month period.

Federated Link: is defined as 4 one-to-one pairing between a source domain and a destination domain, A source domain is the
point of origin for a request. A destination domain contains the resource that users from source domains want to access, One
source domain might have many pairings with different destination domains and one destination domain might have many
pairings with different source domains, Each and every pairing is a federated link,

Field Technician: is defined as an engineer, technician, répresentative, or other person who i3 dispatched by you, including the
dispatchers, to the field using the prograris.

Full Time Equivalent (FTE) Student: is defined as any full-time student enrolled in your institution and any part-time student
enrolled in your institution counts as 25% of an FTE Student. The definition of "full-time” and "part-time" is based on your
policies for student classification, If the number of FTE Students is a fraction, that number will be rounded to the nearest whole
number for purposes of license quantity requirements. Alternatively, for schools with non-degree students, FTE Student iy
defined as the number of students reported by you in your annual Integrated Postsecondary Education Data System (IPEDS)
report plus the number of non-degree students deterrined by applying the tollowing formula: Total classroom clock hours per
year for non-degree students divided by 1200 equals the number of non-degree students (e. g. 3600 non-degree student classroom
clock hours equals 3 non-degree students),

Hosted Named User: is defined as an individual authorized by you to access the hosted service, regardless of whether the
individual is actively accessing the hosted service at any given time,
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